JES Sy Tes RoF #

UNOFFICIAL COPY

lllinois Anti-Predatory
Lending Database

Program ARSI M

Certificate of Exemption Doc#: 1131945054 Fee: $80.00
Eugene "Gene" Moore RHSP Fee:$10.00

Cook County Recorder of Deeds
Date: 11/16/2011 01:56 PM Pg: 1 of 23

Report Mortgage I raud
800-532-8785

The property identified as: .~ PIN: 17-10-212-036-0000

Address:

Street: 200 East lllinois Street

Street line 2:

City: Chicago State: IL ZIP Code: 60611

Lender PNC BANK, NATIONAL ASSOCIATION

Borrower: OPTIMA CENTER CHICAGO, LLC

Loan / Mortgage Amount: $81,000,000.00

This property is located within the program area and the transaction is exempt from the requiiements of 765 ILLCS 77/70
et seq. because the application was taken by an exempt entity.

Certificate number: 0729C0A3-078D-4DC3-98F8-0D991CBCED14 Execution date: 11/14/2011




1131945054 Page: 2 of 23

UNOFFICIAL COPY

This document prepared by
and after recording return to:

Patrick G. Moran, Esg.
SNR Denton US LLP
233 South Wacker Drive
Suite 7800

Chicago, IL 60606

Construction Mcrtgage, @
Assignment of Lzases and Rents, . PNC
Security Agreement and Fixture Filing

(This Mortgage Sestirez Future Advances)

THIS CONSTRUC(ION MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE F'LING {this "Mortgage") is made as of the day of November,
2011, by OPTIMA CENTER CR!C/AGO, LLC, an lllinois limited liability company (the “Mortgagor’), in
favor of PNC BANK, NATIONAL ASSOCIATION, as administrative agent {together with its successors
and assigns in such capacity, the "Moiigayee”), for itseif and one or more Lenders (as defined in that
certain Construction Loan Agreement of eve'i oate herewith (the "Agreement") by and among Mortgagor,
such Lenders as set forth therein and PNC sank, as administrative agent), Capitalized terms not
otherwise defined herein shall have the meanings zscrived to them in the Agreement.

WHEREAS, the Mortgagor is the owner of a ceft4in tract or parcel of land described in Exhibit A
attached hereto and made a part hereof, together with ‘ne improvements now or hereafter erected
thereon; and

WHEREAS, the Mortgagor has requested that the Lenders nrovide a construction loan to the
Mortgagor in an aggregate principal amount not to exceed Eighty-One Muiion Dollars ($81,000,000}) (the
‘Loan”), which Loan shall be evidenced by certain promissory notes in favoraf the Lenders (collectively
and as the same may be amended, supplemented or replaced from time tc time, the “Note”) and
disbursed from time to time pursuant to the terms and conditions of the Agreement ‘i the purposes set
forth herein:

NOW, THEREFORE, for the purpose of securing the payment and performance of the following
obligations (collectively called the “Obligations"):

(A) The Loan, the Note, the Agreement and all other loans, advances, debts, liabilities,
obligations, covenants and duties owing by the Mortgagor to the Mortgagee or to the Lenders of any kind
or nature, present or future (including any interest accruing thereon after maturity, or after the filing of any
petition in bankruptcy, or the commencement of any insolvency, reorganization or like proceeding relating
to the Mortgagor, whether or not a claim for post-filing or post-petition interest is allowed in such
proceeding), whether direct or indirect (including those acquired by assignment or participation), absclute
or contingent, joint or several, due or to become due, now existing or hereafter arising, whether or not (i)
evidenced by any note, guaranty or other instrument, (i) arising under any agreement, instrument or
document, (iii) for the payment of money, (iv) arising by reason of an extension of credit, opening of a
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letter of credit, loan, equipment lease or guarantee, (v) under any interest or currency swap, future, option
or other interest rate protection or simiiar agreement, (vi) under or by reason of any foreign currency
transaction, forward, option or other similar transaction providing for the purchase of one currency in
exchange for the sale of another currency, or in any other manner, or (vii) arising out of overdrafts on
deposit or other accounts or out of electronic funds transfers (whether by wire transfer or through
automated clearing houses or otherwise) or out of the return unpaid of, or other failure of the Mortgagee
to receive final payment for, any check, item, instrument, payment order or other deposit or credit to a
deposit or other account, or out of the Mortgagee’s non-receipt of or inability to collect funds or otherwise
not being made whole in connection with depository or other similar arrangements; and any amendments,
extensions, renewals and increases of or to any of the foregoing, and all costs and expenses of the
Mortgagee incurred in the documentation, negotiation, modification, enforcement, collection and
otherwise in‘conection with any of the foregoing, including reasonable attorneys’ fees and expenses.

{B) Ary.sums advanced by the Mortgagee or which may otherwise become due pursuant to
the provisions of thz MNote, the Agreement or this Mortgage or pursuant to any other document or
instrument at any time-gsiivered to the Mertgagee to evidence or secure any of the Obligations or which
otherwise relate to any of ¢hr: Obligations (as the same may be amended, supplemented or replaced from
time to time, the “Loan Documeiits™).

The Mortgagor, for good and valuzble consideration, receipt of which is hereby acknowledged, and
intending to be legally bound hereby, neieby MORTGAGES, CONVEYS, TRANSFERS AND ASSIGNS
TO MORTGAGEE AND ITS SUCCESSUF.S AND ASSIGNS, FOREVER, AND HEREBY GRANTS TO
MORTGAGEE AND ITS SUCCESSORS /iU ASSIGNS FOREVER A CONTINUING SECURITY
INTEREST IN, TO, AND UNDER ALL OF 7HE FOLLOWING DESCRIBED PROPERTY, ALL
ACCESSIONS AND ADDITIONS THERETG, ALL SUBSTITUTIONS THEREFOR AND
REPLACEMENTS AND PROCEEDS THEREOF, ANF; ALL REVERSIONS AND REMAINDERS OF
SUCH PROPERTY NOW OWNED OR HELD OR HEREAFTZR ACQUIRED (the ‘Property”), to wit:

{a) All of the Mortgagor's estate in the premises desciiped in Exhibit A, together with all of
the easements, rights of way, privileges, liberties, hereditaments, gores, streets, alleys, passages, ways,
waters, watercourses, rights and appurtenances thereunto belonging or appertaining including, without
limitation all water rights and air rights, and all of the Mortgagor's estate, ity title, interest, claim and
demand therein and in the public streets and ways adjacent thereto, either in law s/ in equity (the "Land");

(b) All the buildings, structures and improvements of every kind an¢ sescription now or
hereafter erected or placed on the Land, and all facilities, fixtures, machinery, apparatis, appliances,
Installations, machinery and equipment, including all building materials to be incorporated-into such
buildings, all electrical equipment necessary for the operation of such buildings and tieating, air
conditioning and plumbing equipment now or hereafter attached to, located in or used in connection with
those buildings, structures or other improvements (the ‘Improvements”);

(c) All of the Mortgagor's right, title and interest in and to any and all agreements, pians,
franchises, management agreements, approvals (whether issued by a governmental authority or
otherwise) and other documentation or written or recorded work product required for or in any way related
to the development, construction, renovation, use, occupancy or ownership of the Improvements, whether
now existing or hereafter arising (the "Development Documents"), including all (i) plans, specifications
and other design work for buildings and utilities, (i) architect's agrezments and construction contracts and
warranties, (iif) environmental reports, surveys and other engineering work product, (iv) permits and
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licenses and (v) agreements of sale, purchase options and agreements for easements and rights of way
benefiting the Land, and the Mortgagor further covenants and agrees to execute and deliver to the
Mortgagee, on demand, such additional assignments and instruments as the Mortgagee may require to
implement, confirm, maintain or continue any grant or assignment of rights in the Development
Documents;

{d} All rents, income, issues, and profits arising or issuing from the Land and the
Improvements, and advantages and claims against guarantors of any Leases (defined below) (the
‘Rents") including the Rents arising or issuing from all leases, licenses, subleases or any other use or
occupancy agreement now or hereafter entered into covering all or any part of the Land and
Improvements (the “Leases”), all of which Leases and Rents are hereby assigned to the Mortgagee by
the Mortgagsr., The foregoing assignment shall include all fees, charges, accounts or other payments for
the use or occupancy of rooms and other public facilities in hotels, motels, or other lodging properties,
and all cash or senurities deposited under Leases to secure performance of lessees of their obligations
thereunder, whethér such cash or securities are to be held until the expiration of the terms of such leases
or applied to one or'mor= installments of rent coming due prior to the expiration of such terms. The
foregoing assignment ext<nds to Rents arising both before and after the commencement by or against
the Mortgagor of any casz or proceeding under any Federal or State bankruptey, insolvency or similar
law, and is intended as an absnluts assignment and not mereiy the granting of a security interest. The
Mortgagor, however, shall have a lirense to coliect retain and use the Rents so long as no Event of
Default shall have occurred and be centinuing or shall exist. The Mortgagor will execute and deliver to
the Mortgagee, on demand, such additiciie; assignments and instruments as the Mortgagee may require

to implement, confirm, maintain and continue - assignment of Rents hereunder:

{e) All proceeds of the conversion, voiuntary or involuntary, of any of the foregoing into cash
or liquidated claims: and

() Without limiting any of the other provisions of ‘his Mortgage, the Mortgagor, as debtor,
expressly grants unto the Mortgagee, as secured party, a security interest in all personal property of the
Mortgagor, including the following, all whether now owned or hereofter acquired or arising and wherever
located: (i) accounts (including health-care-insurance receivables ‘znd credit card receivables); (ii)
securities entitlements, securities accounts, commodity accounts, commiodiye contracts and investment
property; (iii) deposit accounts; (iv) instruments (including promissory notes); (v} documents (including
warehouse receipts); (vi) chattel paper (including electronic chattel paper and tangible chattel paper); (vii)
inventory, including raw materials, work in process, or materials used or consumacd-in Mortgagor's
business, items held for sale or lease or furnished or to be furnished under contracts of service, sale or
lease, goods that are returned, reclaimed or repossessed; (viii) goods of every nature: (%} =auipment,
including machinery, vehicles and furniture; (x) fixtures: (xi) as-extracted collateral; (xii) letiar of credit
rights; (xiii} general intangibles, of every kind and description, including payment intangibles, software,
computer information, source codes, object codes, records and data, all existing and future customer
lists, choses in action, claims (including claims for indemnification or breach of warranty), books, records,
patents and patent applications, copyrights, trademarks, tradenames, tradestyles, trademark applications,
goodwill, blueprints, drawings, designs and plans, trade secrets, contracts, licenses, license agreements,
formulae, tax and any other types of refunds, returned and unearned insurance premiums, rights and
claims under insurance policies: (xiv) all supporting obligations of all of the foregoing property; (xv) all
property of the Mortgagor now or hereafter in the Mortgagee’s or any of the Lenders’ possession or in
transit tc or from, or under the custody or cantrol of, the Mortgagee or any Lender or any affiliate thereof:
(xvi) all cash and cash equivalents thereof; and (xvii) all cash and noncash proceeds (including insurance
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proceeds) of all of the foregoing property, ail products thereof and all additions and accessions thereto,
substitutions therefor and replacements thereof The Mortgagor will execute and deliver to the Mortgagee
on demand such financing statements and other instruments, as the Mortgagee may require in order to
perfect, protect and maintain such security interest under the Uniform Commercial Code ("UCC”) on the
aforesaid collateral.

TO HAVE AND TO HOLD the Property unto Mortgagee, its successors and assigns, forever,
hereby expressly waiving and releasing any and all right, benefit, privilege, advantage or exemption under
and by virtue of any and all statutes and laws of the State of Illinois providing for the exemption of
homesteads from sale on execution or otherwise.

Proviied, however, that if the Mortgagor shall pay to the Mortgagee the Obligations, and if the
Mortgagor shai-keep and perform each of its other covenants, conditions and agreements set forth herein
and in the other'Lo.an Documents, then, upon the termination of all obligations, duties and commitments
of the Mortgagor 1:ad2r the Obligations and this Mortgage, and subject to the provisions of the paragraph
entitled “Survival; Succeezors and Assigns”, the estate hereby granted and conveyed shall become null
and void.

THIS MORTGAGE IS ‘GRANTED TO SECURE FUTURE ADVANCES MADE PURSUANT TO
THE NOTE AND OTHER LOAN DOGURMENTS.

This Mortgage is given to securc in part, future advances under the Note and the other Loan
Documents, and shall secure not only any wiitizl-advance under the Note and the other Loan Documents,
but also subsequent advances made pursuant ‘o the Loan Documents, and any other advances,
disbursements and other payments made under tho MNaote and the other Loan Documents, whether such
advances are obligatory or to be made at the option o' Niortgagee, or otherwise, and including advances
under the Note and other Loan Documents as are made with'n twenty years from the date hereof, to the
same extent as if all such advances were made at the time ©Of 'execution of this Mortgage and although
there may be no outstanding Obligations at the time any auvanct iz made. The total amount of the
Obligations may increase or decrease from time to time, but the tota! unpaid principal balance of the
indebtedness hereby secured at any one time outstanding shall not excosd two (2) times the Maximum
Loan Amount, plus interest thereon, and any disbursements made ior pavment of taxes, special
assessments or insurance on the Property, and interest on such disbursements( \This Mortgage shall be
valid and shall, to the fullest extent permitted by any applicable Legal Requirement /defined below), have
priority over any and all liens and encumbrances arising after this Mortgage is recordes i the Recorder's
office in the County in which the Land is located, including (to the extent permitted by-arplicable Legal
Requirements) statutory liens except taxes and assessments levied on the Property.

1. Representations and Warranties. The Mortgagor represents and warrants to the

Mortgagee that (i) the Mortgagor has good and marketable title to an estate in fee simple absolute in the
Land and Improvements and has all right, title and interest in ail other property constituting a part of the
Property, in each case free and clear of all liens and encumbrances, except as may otherwise be set forth
on Exhibit B hereto and (i) its name, type of organization and jurisdiction of organization are true and
complete as set forth in the heading of this Mortgage. This Mortgage is a valid and enforceable first lien
on the Property (except as set forth on Exhibit B) and the Mortgagee shall, subject to the Mortgagor’s
right of possession prior to an Event of Default, quietly enjoy and possess the Property. The Mortgagor
shall preserve such title as it warrants herein and the validity and priority of the lien hereof and shail
forever warrant and defend the same to the Mortgagee against the claims of all persons.
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2. Affirmative Covenants. Until all of the Obligations shail have been fully paid, satisfied
and discharged the Mortgagor shall:

{a) Payment and Performance of Obligations. Pay or cause to be paid and perform
all Obligations when due as provided in the Loan Documents.

{b) Legal Requirements. Promptly comply with and conform to all present and future
laws, statutes, codes, ordinances, orders and regulations and all covenants, restrictions and conditions
which may be applicable to the Mortgagor or to any of the Property (the “Legal Requirements”).

(c) Impositions. Before interest or penalties are due thereon and otherwise when
due, the Morigagor, subject to any rights to contest provided in the Agreement, shall pay all taxes of
every kind anu nature, all charges for any easement or agreement maintained for the benefit of any of the
Property, all gererai and special assessments (including any condominium or planned unit development
assessments, if any), levies, permits, inspection and license fees, all water and sewer rents and charges,
and all other charges ard. liens, whether of a like or different nature, imposed upon or assessed against
the Mortgagor or any of the Property (the “Impositions’). Within thirty (30) days after the payment of any
Imposition, the Mortgagor-ciiall deliver to the Mortgagee written evidence acceptable to the Mortgagee of
such payment. The Mortgagoi‘s obiigations to pay the Impositions shall survive the Mortgagee's taking
titte to (and possession of) the Propzity, through foreclosure, deed-in-lieu or otherwise, as well as the
termination of the Mortgage including, withaut limitation, by merger into a deed,

(d) Maintenance of Secyriy. Use, and permit others to use, the Property only for its
present use or such other uses as permitted by appiicable Legal Requirements and approved in writing
by the Mortgagee. The Mortgagor shall keep tne Property in good condition and order during the
construction process and through and until the maturiiy-of the Loan. The Mortgagor shail not remove,
demolish or alter the Property nor commit or suffer waste vith respect thereto, nor permit the Property to
become deserted or abandoned. The Mortgagor covenants anc agrees not to take or permit any action
with respect to the Property which will in any manner impair the secusity of this Mortgage or the use of the
Property as set forth in the Loan Documents.

3. Leases; Assignment of Leases. The Mortgagor shall net () execute an assignment or
pledge of the Rents or the Leases other than in favor of the Mortgagee; (b) accept any prepayment of an

installment of any Rents more than thirty (30) days prior to the due date of such inzialiment, other than
prepayments of the first month’s rent under residential Leases which may be acceptad ~anier; or (c) enter
into or amend any of the terms of any of the Leases without the Mortgagee's prior writier consent, to the
extent such consent is required under the Agreement. Any or all Leases of all or any part of the Property
shall be subject in all respects to the Mortgagee’s prior written consent, shall be subordinated to this
Mortgage and to the Mortgagee's rights and, together with any and all rents, issues or profits relating
thereto, shall be assigned at the time of execution to the Mortgagee as additional collateral security for
the Obligations, all in such form, substance and detail as is satisfactory to the Mortgagee in its sole
discretion. Mortgagor does hereby sell, assign, and transfer unto Mortgagee all of the Rents and Leases
from the Property, it being the intention of this Mortgage to establish an absolute transfer and assignment
of all such Rents and Leases from and on the Property unto Mortgagee. Mortgagor does hereby appoint
frrevocably Mortgagee its true and lawful attorney, in its name and stead, which appointment is coupled
with an interest, to collect all of said Rents: provided that subject to the terms of the Loan Documents,
Mortgagee grants Mortgagor the exclusive privilege to collect and retain such Rents, unless and until an
Event of Default has occurred under this Mortgage.
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4, Due on Sale Clause; Mechanic’s Liens. The Mortgagor shall not sell, convey or
otherwise transfer any interest in the Property (whether voluntarily or by operation of law), or agree to do
so, without the Mortgagee's prior written consent, including (a} any sale, conveyance, encumbrance,
assignment, or other transfer of (including installment iand sale contracts), or the grant of a security
interest in, all or any part of the legal or equitable title to the Property, except as otherwise permitted
hereunder; (b} any lease of all or any portion of the Property, except for residential Leases to the extent
permitted under the Agreement; or (c) any sale, conveyance, encumbrance, assignment, or other transfer
of. or the grant of a security interest in, any share of stock of the Mortgagor, if a corporation or any
partnership interest in the Mortgagor, if a partnership, or any membership interest, if a limited liability
entity, or any beneficial interest in the Mortgagor or any underlying land trust, if a trust, except in favor of
the Mortgagee, except for the Permitted Mezzanine Loan as defined in the Agreement and other transfers
expressly pzriitted under the Agreement without Mortgagee's consent. Mortgagor also will not permit
any mechanics™or other construction lien under the laws of lllinois to be recorded against or attach to the
Property or any pa:t thereof. Any default under this Section shall cause an immediate acceleration of the
Obligations withou( 211+ demand by the Mortgagee.

5. Insuranc:. ' The Mortgagor shall keep the Property continuously insured, in an amount
not less than the cost to replace the Property or an amount not less than eighty percent (80%) of the full
insurable value of the Property,~whichever is greater, covering such risks and in such amounts and with
such deductibles as are satisfactory t¢ the Mortgagee and its counsel including, without limitation,
insurance against loss or damage by-fie, with extended coverage and against other hazards as the
Mortgagee may from time to time reguire: . With respect to any property under construction or
reconstruction, the Mortgagor shali maintain Yriider's risk insurance. The Mortgagor shall also maintain
comprehensive general public liability insurance” in\an amount of not less than One Million Dollars
(81,000,000) per occurrence and Two Million Dollais 192,000,000} general aggregate per location, which
includes contractual fiability insurance for the Mortgagor's obligations under the Leases, and worker's
compensation insurance. All property and builder's risk inguranse shall include protection for continuation
of income for a period of ending on the later of twelve {12) mentas after Project Completion or twelve (12)
months after the date of such fire or other casualty, in the event ot any damage caused by the perils
referred to above. All policies, including policies for any amounis zarried in excess of the required
minimum and policies not specifically required by the Mortgagee, shall'he with an insurance company or
companies satisfactory to the Mortgagee, shall be in form satisfactory to #i=-Morigagee, shall meet all
coinsurance requirements of the Mortgagee, shall be maintained in full force and effect, shall be assigned
to the Mortgagee, with premiums prepaid, as collateral security for payment of the Ob'igations, shall be
endorsed with a standard mortgagee clause in favor of the Mortgagee and shall provide ior at least thirty
(30) days notice of cancellation to the Mortgagee. Such insurance shall also name the Vortgagee as an
additional insured under the comprehensive general public liability policy and the Mortgago: shall also
deiiver to the Mortgagee a copy of the replacement cost coverage endorsement. If the Property is
located in an area which has been identified by any governmental agency, authority or body as a flood
hazard area or the like, then the Mortgagor shall maintain a flood insurance policy covering the Property
in an amount net less than the original principal amount of the Loan or the maximum limit of coverage
available under the federal program, whichever amount is less. Pursuant to the requirements of the
llincis Collateral Protection Act, 815 ILCS 180/1, et seq. (“Collateral Protection Act’), Mortgagor is
hereby notified that unless the Mortgagor provides the Mortgagee with evidence of the insurance
coverage required by this Mortgage and each other Loan Document, Mortgagee may purchase insurance
at Mortgagor's expense to protect Mortgagee’s interest in the Property or any other collateral for the
Obligations.  This insurance may, but need not protect Mortgagor's interests. The coverage the
Mortgagee purchases may not pay any claim that Mortgagor makes or any cfaim that is made against
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Mortgagor in connection with the Property or any other collateral for the Obligations. Mortgagor may later
cancel any insurance purchased by Mortgagee but oniy after providing Mortgagee with evidence that
Mortgagor has obtained insurance as required by this Mortgage and each other Loan Document. If
Mortgagee purchases insurance for the Property or any other collateral for the Obligations, Mortgagor will
be responsible for the costs of that insurance, including interest in any other charges that Mortgagee may
lawfully impose in connection with the placement of the Insurance, until the effective date of the
cancellation or expiration of the insurance. The costs of the insurance may be added to the total
outstanding Obligations. The costs of the insurance may be more than the cost of insurance that
Mortgagor may be able to obtain on its own.

6. Rights of Mortgagee to Insurance Proceeds. in the event of loss, the Mortgagee shall
have the excitsive right to adjust, collect and compromise all insurance claims, and the Mortgagor shall
not adjust, coliect or compromise any claims under said policies without the Mortgagee's prior written
consent. Each itisUrer is hereby authorized and directed to make payment under said policies, including
return of unearnes pramiums, directly to the Mortgagee instead of to the Mortgagor and the Mortgagee
jointly, and the Mortgagor-appoints the Mortgagee as the Mortgagor's attorney-in-fact, which appointment
is irrevocable and couplec with an interest, to endorse any draft therefor. All insurance proceeds may, at
the Mortgagee's sole option, he applied to all or any part of the Obligations and in any order
(notwithstanding that such Obligzusns may not then otherwise be due and payable) or to the repair and
restoration of any of the Property und<r such terms and conditions as the Mortgagee may impose.

7. Installments for Insuraricr, Taxes and Other Charges. Upon the Mortgagee’s request
given at any time after Project Completion, the ‘wortgagor shall pay to the Mortgagee monthly, an amount
equal to one-twelfth (1/12) of the annual premiumsToi, the insurance policies refetred to hereinabove and
the annual impositions and any other item which ai ary time may be or become a lien upon the Property
(the “Escrow Charges”). The amounts so paid shall e used in payment of the Escrow Charges so long
as no Event of Default shall have occurred. No amount se pe.d.to the Mortgagee shall be deemed to be
trust funds, nor shall any such sums bear interest uniess Mor‘gzgor shall have requested that Mortgagee
accept such amount in the form of an interest-bearing cash equivelent pledged to Mortgagee to secure
the obfigations and of a type reasonably satisfactory to Mortgagee " The Mortgagee shall have no
obligation to pay any insurance premium or Imposition if at any tirie. the funds being held by the
Mortgagee for such premium or Impaosition are insufficient to make such parments. If, at any time, the
funds being held by the Mortgagee for any insurance premium or Imposition @ie exhausted, or if the
Mortgagee determines, in its sole discretion, that such funds will be insufficiert ia pay in full any
insurance premium or Imposition when due, the Mortgagor shall promptly pay to the' Morgagee, upon
demand, an amount which the Mortgagee shall estimate as sufficient to make up the deficiency. Upon the
occurrence of an Event of Default, the Mortgagee shall have the right, at its election, to applv 2av amount
so held against the Obligations due and payable in such order as the Mortgagee may deem “t, and the
Mortgagor hereby grants to the Mortgagee a lien upon and security interest in such amounts for such
purpose.

8. Condemnation. The Mortgagor, immediately upon obtaining knowledge of the institution
of any proceedings for the condemnation or taking by eminent domain of any of the Property, shall notify
the Mortgagee of the pendency of such proceedings. The Mortgagee may participate in any such
proceedings and the Mortgagor shall deliver to the Mortgagee all instruments requested by it to permit
such participation. Any award or compensation for property taken or for damage to property not taken,
whether as a result of such preceedings or in lieu thereof, is hereby assigned to and shall be received
and collected directly by the Mortgagee, and any award or compensation shall be applied, at the
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Mortgagee’s option, to any part of the Obligations and in any order (notwithstanding that any of such
Obligations may not then be due and payable) or to the repair and restoration of any of the Property
under such terms and conditions as the Mortgagee may impose.

9. Environmental Matters. (a) For purposes of this Section 9, the term “Environmental
Laws” shall mean all federal, state and local laws, regulations and orders, whether now or in the future
enacted or issued, pertaining to the protection of land, water, air, health, safety or the envircnment. The
term “Regulated Substances” shall mean all substances regulated by Environmental Laws, or which are
known or considered to be harmful to the health or safety of persons, or the presence of which may
require investigation, notification or remediation under the Environmental Laws. The term
“Contamination” shall mean the discharge, release, emission, disposal or escape of any Regulated
Substancesintc the environment.

b Except as disclosed in the Environmental Indemnity Agreement, the Mortgagor
represents and wurants (i) that no Contamination is present at, on or under the Property and that no
Contamination is being s _has been emitted onto any surrounding property; (i) all operations and
activities on the Property have been and are being conducted in accordance with all Environmental Laws,
and the Mortgagor has all permits and licenses required under the Environmental Laws; (i} no
underground or aboveground siziage tanks are or have been located on or under the Property; and (iv)
no legal or administrative proceeding is pending or threatened relating to any environmental condition,
operation or activity on the Property, oi any violation or alleged violation of Environmental Laws. These
representations and warranties shall be true a3 of the date hereof, and shall be deemed to be continuing
representations and warranties which must reriain true, correct and accurate during the entire duration of
the term of this Mortgage.

{c) The Mortgagor shall ensure, at iis sole cost and expense, that the Property and
the conduct of all operations and activities thereon comply-ani sontinue to comply with all Environmental
Laws. The Mortgagor shall notify the Mortgagee promptly and in_reasonable detail in the event that the
Mortgagor becomes aware of any violation of any Environmental l.aws, the presence or release of any
Contamination with respect to the Property, or any governmental 2r ‘nird party claims relating to the
environmental condition of the Property or the conduct of operations or actvities thereon. The Mortgagor
also agrees not to permit or allow the presence of Regulated Substances.<r-any part of the Property,
except for those Regulated Substances {i) which are used in the ordinary couise of the Mortgagor's
business, but only to the extent they are in all cases used in a manner whizh complies with all
Environmental Laws; and (i) those Regulated Substances which are naturally occursing on.the Property.
The Mortgagor agrees not to cause, allow or permit the presence of any Contamination o1 t'ie Property.

(d) The Mortgagee shall not be liable for, and the Mortgagor shall indemnity, defend
and hold the Mortgagee and the Indemnified Parties {as hereinafter defined) and all of their respective
successors and assigns harmless from and against all losses, costs, liabilities, damages, fines, claims,
penalties and expenses (including reasonable attorneys’, consultants’ and contractors’ fees, costs
incurred in the investigation, defense and settlement of claims, as well as costs incurred in connection
with the investigation, remediation or monitoring of any Regulated Substances or Contamination) that the
Mortgagee or any Indemnified Party may suffer or incur (including as holder of the Mortgage, as
mortgagee in possession or as successor in interest to the Mortgagor as owner of the Property by virtue
of a foreclosure or acceptance of a deed in liey of foreclosure) as a result of or in connection with (i) any
Environmental Laws (including the assertion that any lien existing or arising pursuant to any
Environmental Laws takes priority over the lien of the Mortgage); (ii) the breach of any representation,
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warranty, covenant or undertaking by the Mortgagor in this Section 9; (i} the presence on or the
migration of any Contamination or Regulated Substances on, under or through the Property; or {iv) any
litigation or claim by the government or by any third party in connection with the environmental condition
of the Property or the presence or migration of any Regulated Substances or Contamination on, under, to
or from the Property.

{(e) Upon the Mortgagee's request, the Mortgagor shall execute and deliver an
Environmental Indemnity Agreement satisfactory in form and substance to the Mortgagee, to more fully
reflect the Mortgagor's representations, warranties, covenants and indemnities with respect to the
Environmental Laws.

10. Inspection of Property. The Mortgagee shall have the right to enter the Property at any
reasonable hour for the purpose of inspecting the order, condition and repair of the buildings and
improvements e/ected thereon, as well as the conduct of operations and activities on the Property. The
Mortgagee may e:te’ the Property {(and cause the Mortgagee's employees, agents and consultants to
enter the Property), uour prior written notice to the Mortgagor, to conduct any and all environmental
testing deemed appropriaie by the Mortgagee in its sole discretion. The environmental testing shaill be
accomplished by whatevei means the Mortgagee may deem appropriate, including the taking of soil
samples and the installation of gronnd water monitoring wells or other intrusive environmental tests. The
Mortgagor shall provide the Mortgegee (and the Mortgagee’'s employees, agents and consultants)
reasonable rights of access to the Properiy.as well as such information about the Property and the past or
present conduct of operations and activitics {fareon as the Mortgagee shall reasonably request.

1. Events of Default. The occurrerice. of any one or more of the following events shall
constitute an “Event of Default’ hereunder: (a) anv-Cvent of Default (as defined in any of the Loan
Documents); (b) any default under any of the Obligatiups that does not have a defined set of “Events of
Default” and the lapse of any notice or cure period providerin'the applicable Loan Document with respect
to such default; (c) demand by the Mortgagee under any of t'ie Obligations that have a demand feature;
(d) the Mortgagor's failure to perform any of its obligations wuiider this Mortgage or under any
Environmental Indemnity Agreement executed and delivered pursuant to Section 9(e); (e) falsity,
inaccuracy or material breach by the Mortgagor of any written warrarity,. representation or statement
made or furished to the Mortgagee by or on behalf of the Mortgagor, (f) an vninsured material loss, theft,
damage, or destruction to any of the Property, or the entry of any judgment agaiist the Mortgagor or any
lien against or the making of any levy, seizure or attachment of or on the Property; () the Mortgagee'’s
failure to have a mortgage lien on the Property with the priority required under Se<iian 1; (h) any
indication or evidence received by the Mortgagee that the Mortgagor may have directly or indirectly been
engaged in any type of activity which, in the Mortgagee’s discretion, might result in the forferture of any
property of the Mortgagor to any governmental entity, federal, state or local; (i) foreclosure proceedings
are instituted against the Property upon any other lien or claim, whether alleged to be superior or junior to
the lien of this Mortgage; or (j} the failure by the Mortgagor to pay any Impositions as required under
Section 2(c), or to maintain in full force and effect any insurance required under Section 5.

12. Rights and Remedies of Mortgagee. If an Event of Default occurs, the Mortgagee may,

at its option and without demand, notice or delay, do one or more of the following:

(a) The Mortgagee may declare the entire unpaid principal balance of the
Obligations, together with all interest thereon, to be due and payable immediately.
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(0) The Mortgagee may (i) institute and maintain an action on any instruments
evidencing the Obligations or any portion thereof, and (ii) take such other action at law or in equity for the
enforcement of any of the Loan Documents as the law may allow, and in each such action the Mortgagee
shall be entitled to all costs of suit and attorneys fees.

(c) The Mortgagee shall have the right immediately or at any time thereafter to
foreclose the lien of this Mortgage:

{1) Upon the filing of any complaint for that purpose, the court in which such
complaint is filed may, upon application of Mortgagee, in Mortgagee's sole and absolute discretion,
appoint Mortgagee as a mortgagee-in-possession or appoint a receiver of the Property (a ‘Receiver’)
pursuant to_the lllincis Mortgage Foreclosure Law, as amended (735 ILCS 5/15-1101, et seq.) (the
“Mortgage Forrelosure Act’) Such appointment may be made either before or after sale, without
choice; without regard to the soivency or insolvency, at the time of application for each Receiver, of the
person or persons; i any, liable for the payment of the Obligations; without regard to the value of the
Property at such time arid-whether or not the same is then occupied as a homestead; without bond being
required of the applicant; anc. Mortgagee hereunder or any employee or agent thereof may be appointed
as such Receiver. Suciv Receiver shall have all powers and duties prescribed by the Mortgage
Foreclosure Act, including the pavietto take possession, control and care of the Property and to collect all
Rents (including, but not limited to; any delinquent Rents} thereof during the pendency of such
foreclosure suit and apply all funds rezeived toward the Obligations, and in the event of a sale and a
deficiency where Mortgagor has not waived its statutory rights of redemption, during the full statutory
period of redemption, as well as during any further times when Mortgagor, its devisees, legatees,
administrators, legal representatives, successors o assigns, except for the intervention of such Receiver,
would be entitled to collect such Rents, and shall haveall other powers that may be necessary or useful
in such cases for the protection, possession, control, mznzgement and operation of the Property during
the whole of any such period. To the extent permitted unzer’ 2ny applicable Legal Requirements, such
Receiver may take any action permitted to be taken by Mortgegee nursuant to any other Loan Document,
extend or modify any then existing Leases and make new leases Ui the Property or any part thereof,
which extensions, modifications and new leases may provide for terms tu expire, or for options to lessees
to extend or renew terms to expire, beyond the maturity date of the Loai, i\ being understood and agreed
that any such leases, and the options or other such provisions to be contairizd therein, shall be binding
upon Mortgagor and all persons and other parties whose interests in the Propery are subject to the lien
hereof, and upon the purchaser or purchasers at any such foreclosure sale, nowvithstanding any
redemption from sale, discharge of indebtedness, satisfaction of foreclosure decrze or issuance of
certificate of sale or deed to any purchaser or at any time thereafter.

{2) The court may, from time to time, authorize said Receiver to apply the
net amounts remaining in his hands, after deducting reasonable compensation for the Receiver and his
counsel as allowed by the court, in payment (in whole or in part) of any or all of the Obligations, including
without limitation the following, in such order of application as Mortgagee may, in its sole and absolute
discretion, elect: (i) amounts due upon the Note and any other Loan Documents; (ii) amounts due upon
any decree entered in any suit foreclosing this Mortgage; (iii) costs and expenses incurred by Mortgagee,
inciuding costs and expenses of foreclosure and litigation upon the Property; (iv) insurance premiums,
repairs, impositions, and interest, penalties and costs, in connection with the Property; (v) any other
encumbrance or lien upon the Property that may be or become superior to the lien of this Mortgage, or of
any decree foreclosing the same; and (vi) all costs, expenses, and monies advanced by Mortgagee to
cure or attempt to cure any default by Mortgagor in the performance of any obligation or condition
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contained in any of the other Loan Documents or this Mortgage or otherwise, to protect the security
hereof provided herein, or in any of the other Loan Documents, with interest on such sums advanced at
the Default Rate (as defined in the Note). The excess of the proceeds of sale, if any, shall then be paid to
Mortgagor (or such other person or party as is applicable in accordance with applicable Legal
Requirements).

(3) This Mortgage may be foreclosed once against all, or successively
against any portion or portions, of the Property, as Mortgagee may elect, until all of the Property has been
foreclosed against and sold. As part of the foreclosure, Mortgagee in its sole discretion may, with or
without entry, personally or by attorney, sell to the highest bidder all or any part of the Property, and ali
right, title, interest, claim and demand therein. and the right of redemption thereof, as an entirety, or in
separate lots, parcels, or units, as Mortgagee may elect, and in one sale or in any number of separate
sales heid at on< time or at any number of times, all in any manner and upon such notice as provided by
applicable Legal R:quirements. Upon the completion of any such sale or sales, Mortgagee shall transfer
and deliver, or cause to be transferred and delivered, to the purchaser or purchasers of the property so
sold, in accordance wik-any applicable Legal Requirements, and Mortgagee is hereby irrevocably
appointed the true and lawfi.l attorney-in-fact of Mortgagor, in its name and stead, which appointment is
coupled with an interest, “io make all necessary transfers of property thus sold, and for that purpose
Mertgagee may execute and deiver, for and in the name of Mortgagor, all necessary instruments of
assignment and transfer, Mortgagor nerzby ratifying and confirming all that said attorney-in-fact shalt
lawfully do by virtue hereof.

{4) In the case i any sale of the Property pursuant to any judgment or
decree of any court at pubiic auction or otherwisc:, Mortgagee may become the purchaser, and for the
purpose of making settiement for or payment of the ndishase price, shall be entitied to deliver over and
use the Note and any claims for the debt in order that there may be credited as paid on the purchase
price the amount of the debt. In case of any foreclosure <f this Mortgage (or the commencement of or
preparation therefor) in any court, ail expenses of every kind raid or incurred by Mortgagee for the
enforcement, protection or collection of this security interest, inciuting court costs, attorneys' fees,
stenographers’ fees, costs of advertising, and costs of title insurance and any other documentary
evidence of title, shall be paid by Mortgagor, with interest on such sums ‘agvanced at the Default Rate.

(d) The Mortgagee may, in its sole and absolute discretion; whether before or after
the institution of legal proceedings to foreclose the lien hereof or before or after srie of the Property or
during any period of redemption, without regard to waste, adequacy of the securiv pr solvency of
Mortgagor revoke the privilege granted Mortgagor hereunder to collect the Rents, and may, at its option,
without notice: (i) enter and take actual possession of the Property, the Rents and the Leases =r any part
thereof personally, or by its agents or attorneys, and exclude Mortgagor therefrom; (i) enter-upon and
take and maintain possession of all of the documents, books, records, papers and accounts of Mortgagor
relating thereto; (iii) as attorney-in-fact or agent of Mortgagor, or in its own name as mortgagee and under
the powers herein granted, hold, operate, manage and control the Property, the Rents, and the Leases
and conduct the business, if any, thereof {including entering into new leases of the Property, or any part
thereof, under such terms and conditions as Mortgagee, in its sole and absolute discretion, may elect)
either personally or by its agents, contractors or nominees, with full power to use such measures, legal or
equitable, as in its discretion or in the discretion of its successors or assigns may be deemed proper or
necessary to enforce the payment of the Rents and the Leases {including actions for the recovery of rent,
actions in forcible detainer and actions in distress of rent); (iv} cancel or terminate any Lease for any
Cause or on any ground which would entitle Mortgagor to cancel the same; (v} elect to disaffirm any
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Lease made subsequent hereto or subordinated to the lien hereof; (vi) make all necessary or proper
repairs, decoration, renewals, replacements, alterations, additions, betterments and improvements to the
Property that, in its reasonable discretion, may seem appropriate; {vii) insure and reinsure the Property for
all risks incidental to Mortgagee's possession, operation and management thereof; (viii) perform such
other acts in connection with the management and operation of the Property, as Mortgagee in its sole
discretion may deem necessary or desirable, (ix) callect any or all of the Rents, including any Rents past
due and unpaid, (x) perform any obligation or exercise any right or remedy of the Mortgagor under any
Lease, or (xi) enforce any obligation of any tenant of any of the Property. The Mortgagee may exercise
any right under this Section 12(d}, whether or not the Mortgagee shall have entered into possession of
any of the Property, and nothing herein contained shali be construed as constituting the Mortgagee a
‘mortgagee in possession”, unless the Mortgagee shall have entered into and shall continue to be in
actual possession of the Property. The Mortgagor hereby authorizes and directs each and every present
and future tenart of any of the Property to pay all Rents directly to the Mortgagee and to perform all other
obligations of that ‘enant for the direct benefit of the Mortgagee, as if the Mortgagee were the landlord
under the Lease with (hat tenant, immediately upon receipt of a demand by the Mortgagee to make such
payment or perform sucn-abligations. The Mortgagor hereby waives any right, claim or demand it may
now or hereafter have agairst any such tenant by reason of such payment of Rents or performance of
obligations to the Mortgages, and any such payment or performance to the Mortgagee shall discharge the
obligations of the tenant to make-s1:¢h payment or performance to the Mortgagor.

{e) Mortgagor heraby-grants Mortgagee full power and authority to exercise each
and every one of the rights, privileges and-pawers contained herein and in every other Loan Document at
any and all times after any Event of Defauit wthout notice to Mortgagor or any other person or other
party. Mortgagee, in the exercise of the rights and powers conferred upon it hereby, shall have full power
to use and apply the Rents to the payment of or on-aczcunt of the following, in such order as it may, in its
sole and absolute discretion, determine: (i) to the payrient of the operating expenses of the Property,
including the cost of management and leasing thereof (which <hall include reasonable cempensation to
Mortgagee and its agents or contractors, if management be dzlegated to agents or contractors, and it
shall also include lease commissions and other compensation anc e, penses of seeking and procuring
tenants and entering into Leases), established claims for damages,.if any, and premiums on insurance
hereinabove authorized; (i) to the payment of Impositions, costs, expirnises, and special assessments,
the costs of all repairs, decorating, renewals, replacements, alterations 2dditions, betterments and
improvements of the Property, and of placing the Property in such condition a¢ will, in the judgment of
Mortgagee, make it readily rentable or saleable; (iif) to the payment of any Obligations; and (iv) to the
payment of any other cost or expense required or permitted hereunder.

(f) The exercise of any of Mortgagee's rights pursuant to Section 12 the taking
possession by Mortgagee as a mortgagee-in-possession, the appointment of a Receiver, the callection of
such Rents and the application thereof as aforesaid shall not cure or waive any Event of Default or waive,
modify or affect notice of defauit hereunder or invalidate any act done pursuant to said notice, nor in any
way operate to prevent Mortgagee from pursuing any remedy which now or hereafter it may have under
the terms and conditions of this Mortgage, the other Loan Documents, or any other instruments securing
the same. The rights and powers of Mortgagee hereunder shall remain in full force and effect both prior
to and after any foreclosure of this Mortgage and any sale pursuant thereto and until expiration of the
period of redemption for said sale. The purchaser at any foreclosure sale, including Mortgagee, shall
have the right at any time and without limitation, to advance money to any Receiver to pay any part or all
of the items which the Receiver would otherwise be authorized to pay if cash were available from the
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Property and the sum so advanced, with interest at the Default Rate, shall be a part of the sum required
to be paid to redeem from any foreclosure sale.

(g) Mortgagee may exercise from time to time any rights, powers and remedies
available to it under the applicable UCC and as may be provided in this Mortgage and any other Loan
Document. Mortgagor shall, promptly upon request by Mortgagee, assemble the Property other than the
Land and Improvements (“Other Collateral’) and make it available to Mortgagee at such place or places,
as Mortgagee shall designate. Any notification of intended disposition required by any Legal Requirement
or with respect to any Other Collateral shail be deemed reasonably and properly given if given at least ten
(10) days before such disposition. Without limiting the generality of the preceding sentences of this
Section 12(g), Mortgagee may, with respect to so much of the Other Collateral as is personal property
under applicacle Legal Requirements, to the fullest extent permitted by applicable Legal Requirements,
without further riotice, advertisement, hearing or process of law of any king: (i) notify any person or other
party obligated on'the Other Collateral to perform directly for Mortgagee its obligations thereunder; (ii)
enforce collectionf unv of the Other Collateral by suit or otherwise, and surrender, release or exchange
all or any part thereo! o zompromise or extend or renew for any period (whether or not longer than the
original period) any obligaiicns of any nature of any party with respect thereto; (iii) endorse any checks,
drafts or other writings iri-ine nrame of Mortgagor to allow collection of the Other Collateral; (iv) take
control of any proceeds of the Jtier Collateral; (v) enter upon any Property where any of the Other
Collateral may be located and take pussession of and remove such Other Collateral; (vi) sell any or all of
the Other Collateral, free of all rights and Ciaims of Mortgagor therein and thereto, at any public or private
sale; and (vii) bid for and purchase any oraliof the Other Collateral at any such sale. Any proceeds of
any disposition by Mortgagee of any of the Otz Collateral may be applied by Mortgagee to the payment
of expenses in connection with the Other Collateral, lincluding attorneys’ fees and legai expenses, and
any baiance of such proceeds shall be applied 0y Mortgagee toward the payment of such of the
Obligations and in such order of application determinec¢ by Mortgagee, and any excess shall be paid to
Mortgagor or other secured parties, as their interests may 2prear. Mortgagor hereby expressly waives
presentment, demand, notice of dishonor, protest and notice of rrotest in connection with the Note and
other Loan Documents and, to the fullest extent permitted by applicabie Legal Requirements, any and all
other notices, demands, advertisements, hearings or process of law ir connection with the exercise by
Mortgagee of any of its rights and remedies hereunder. Mortgago:_iverehy appoints Mortgagee its
attorney-in-fact with full power of substitution to take possession of the Other Sullateral upon any Event of
Default and, as Mortgagee in its sole discretion deems necessary or proper, t¢ execute and deliver all
instruments required by Mortgagee to accomplish the disposition of the Other Coliateral this power of
attorney is a power coupled with an interest and is irrevocable while any of ‘e Ooligations are
outstanding.

{h) It is the intention of the parties that this Mortgage shall confer upon vortgagee
the fullest rights, remedies and benefits available under applicable Legal Requirements. Mortgagee may
take any of the actions referred to in this Section 12 irrespective of and without regard to the
adequacy of the security for the Obligations.

{i) In the event that any provision of this Mortgage shall be inconsistent with any
provision of the Mortgage Foreclosure Act, the provision of the Mortgage Foreclosure Act shall take
precedence over the provision of this Mortgage, but shall not invalidate or render unenforceable any other
provision of this Mortgage that can be construed in a manner consistent with the Mortgage Foreclosure
Act. Mortgagor and Mortgagee shall have the benefit of all of the provisions of the Mortgage Foreclosure
Act, including all amendments thereto which may become effective from time to time after the date
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hereof. In the event any provision of the Mortgage Foreclosure Act which is specifically referred to herein
may be repealed, Mortgagee shall have the benefit of such provision as most recently existing prior to
such repeal, as though the same were incorporated herein by express reference. If any provision of this
Mortgage shall grant to Mortgagee any rights or remedies upon default of Mortgagor which are more
limited than the rights that would otherwise be vested in Mortgagee under the Mortgage Foreclosure Act
in the absence of said provision, Mortgagee shall be vested with the rights granted in the Mortgage
Foreciosure Act to the full extent permitted by the applicable Legal Requirements.

13. Application of Proceeds. The Mortgagee shall apply the proceeds of any foreclosure
sale of, or other disposition or realization upon, or Rents or profits from, the Property to satisfy the
Obiigations in such order of application as the Mortgagee shall determine in its exclusive discretion.

14 Mortgagee’s Right to Protect Security. The Mortgagee is hereby authorized to do any

one or more ¢t tiig following, irrespective of whether an Event of Default has occurred: (a) appear in and
defend any action or proceeding purporting to affect the security hereof or the Mortgagee's rights or
powers hereunder; (1) oirchase such insurance policies covering the Property as it may elect if the
Mortgagor fails to mainiain e insurance coverage required hereunder: and (c) take such action as the
Mortgagee may determine 5 pay. perform or comply with any Impositions or Legal Requirements, to cure
any Events of Default and to protectiis security in the Property.

15. Appointment of Moitoanee as Attorney-in-Fact. The Mortgagee, or any of its officers,

Is hereby irrevocably appointed attorney-in-fact for the Mortgagor (without requiring any of them to act as
such), such appointment being coupled witiy 24 interest, to do any or all of the following: (a) collect the
Rents after the occurrence of an Event of Default: \u) settle for, collect and receive any awards payable
under Section 8 from the authorities making the same; and (c) execute, deliver and file, at Mortgagor's
sole cost and expense such financing, continuation Gr-arendment statements and other instruments as
the Mortgagee may require in order to perfect, protect ang raintain its security interest under the UCC on
any portion of the Property.

16. Certain Waivers.

(a) The Mortgagor hereby waives and releases al| peneitt that might accrue to the
Mortgagor by virtue of any present or future law exempting the Property, or any part of the proceeds
arising from any sale thereof, from attachment, levy or sale on execution, or groviding for any stay of
execution, exemption from civil process or extension of time for payment or any rights of marshalling in
the event of any sale hereunder of the Property, and, unless specifically required hereir, 21 riotices of the
Mortgagor's default or of the Mortgagee’s election to exercise, or the Mortgagee's actual exeicise of any
option under this Mortgage or any other Loan Document,

{b) Mortgagor voluntarily and knowingly hereby acknowledges that the transaction of
which this Mortgage is a part is a transaction that does not include either agricultural real estate or
residential real estate (each as defined in the Mortgage Foreclosure Act). Mortgagor, on behalf of itself
and all persons or other parties now or hereafter interested in the Property or the Other Collateral, to the
fullest extent permitted by applicabie Legal Requirements hereby waives all rights under all
appraisement, homestead, moratorium, valuation, exemption, stay, extension, and redemption statutes,
laws or equities now or hereafter existing, and hereby further waives the pleading of any statute of
limitations as a defense to any and all Obligations secured by this Mortgage, and Mortgagor agrees that
no defense, claim or right based on any thereof will be asserted, or may be enforced, in any action

enforcing or relating to this Mortgage or any of the Property. Without limiting the generality of the
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preceding sentence, Mortgagor, on its own behalf and on behalf of each and every person or other party
acquiring any interest in or title to the Property subsequent to the date of this Mortgage, hereby
frrevocably waives any and all rights of redemption from sale under any order or decree of foreclosure of
this Mortgage or under any power contained herein or under any sale pursuant to any statute, order,
decree or judgment of any court. Without limiting the foregoing, Mortgagor, on its own behalf and on
behalf of each and every person or other party acquiring any interest in or title to the Property subsequent
to the date of this Mortgage, hereby irrevocably waives pursuant to 735 ILCS 5/15 1601 et seq. of the
Mortgage Foreclosure Act any and all rights of reinstatement (including, without limitation, all rights of
reinstatement provided for in 735 ILCS 5/15 1602) or redemption from sale or from or under any order,
judgment or decree of foreclosure of this Mortgage (including, without limitation, all rights of redemption
provided for in 735 ILCS 5/12 122 ef seq. and 735 ILCS 5/15 1603) or under any power centained herein
or under any’ sale pursuant to any statute, order, decree or judgment of any court. Mortgagor represents
and warrants t5- Mortgagee that the proceeds of the Loan secured hereby shall be used solely for
business purposes 2nd in furtherance of the regular business affairs of Mortgagor, and the entire principal
obligation secured by this Mortgage constitutes (i) a “business loan” as that term is defined in, and for ail
purposes of, 815 ILCS 285/4(1)(¢) and (i) a “loan secured by a mortgage on real estate” within the
purview and operation of 1% 1L.CS 205/4(1)(l). Mortgagor hereby expressly waives and releases all rights
to direct the order in which anv-cf the Property shall be sold in the event of any sale or sales pursuant
hereto and to have any of the Property and/or any other property now or hereafter constituting security for
any of the Obiligations marshaled upqn aiy foreclosure of this Mortgage or of any other security for any of
said indebtedness.

17. Notices. All notices, demancs requests, consents, approvals and other communications
required or permitted hereunder (“Notices”) must 0e i1 writing and will be effective upon receipt. Notices
may be given in any manner to which the parties may separately agree, including electronic mail. Without
limiting the foregoing, first-class mail, facsimile transmissicn and commercial courier service are hereby
agreed to as acceptable methods for giving Notices. Regardless of the manner in which provided,
Notices may be sent to a party’s address as set forth in the Agieement or to such other address as any
party may give to the other for such purpose in accordance with this Section.

18. Further Acts. By its signature hereon, the Mortgagor heehy irrevocably authorizes the
Mortgagee to execute {on behalf of the Mortgagor) and file against the Mortgagnr one or more financing,
continuation or amendment statements pursuant to the UCC in form satisfactoiv'to the Mortgagee, and
the Mortgagor will pay the cost of preparing and filing the same in all jurisdictions /i which such filing is
deemed by the Mortgagee to be necessary or desirable in order to perfect, presaive and protect its
security interests. If required by the Mortgagee, the Mortgagor will execute all documer@iion necessary
for the Mortgagee to obtain and maintain perfection of its security interests in the Froreity. The
Mortgagor will, at the cost of the Mortgagor, and without expense to the Mortgagee, du, execute,
acknowledge and deliver all and every such further acts, deeds, conveyances, mortgages, assignments,
notices of assignment, transfers and assurances as the Mortgagee shall, from time to time, require for the
better assuring, conveying, assigning, transferring or confirming unto the Mortgagee the property and
rights hereby mortgaged, or which Mortgagor may be or may hereafter become bound to convey or
assign to the Mortgagee, or for carrying out the intent of or facilitating the performance of the terms of this
Mortgage or for filing, registering or recording this Mortgage. The Mortgagor grants to the Mortgagee an
irevocable power of attorney coupled with an interest for the purpose of exercising and perfecting any
and all rights and remedies available to the Mortgagee under the Note, this Mortgage, the other Loan
Documents, at law or in equity, incuding, without limitation, the rights and remedies described in this
paragraph.

-15-
PNC/Optima
Construction Mortgage
14967894v3

T ot R o o B e i i e s+ < R B R S s vk

it 4 2 et



1131945054 Page: 17 of 23

UNOFFICIAL COPY

19. Changes in the Laws Regarding Taxation. If any law is enacted or adopted or
amended after the date of this Mortgage which deducts the Obligations from the value of the Property for
the purpose of taxation or which imposes a tax, either directly or indirectly, on the Mortgagor or the
Mortgagee's interest in the Property, the Mortgagor will pay such tax, with interest and penalties thereon,
if any. If the Mortgagee determines that the payment of such tax or interest and penaities by the
Mortgagor would be unlawful or taxable to the Mortgagee or unenforceable or provide the basis for a
defense of usury, then the Mortgagee shall have the option, by written notice of not less than ninety (90)
days, to declare the entire Obligations immediately due and payable.

20. Documentary Stamps. If at any time the United States of America, any State thereof or
any subdivision of any such State shall require revenue or other stamps to be affixed to the Note or this
Mortgage, o: impose any other tax or charge on the same, the Mortgagor will pay for the same, with
interest and peralties thereon, if any.

21. Prescevation of Rights. No delay or omission on the Mortgagee’s part to exercise any
right or power arising ‘e eunder will impair any such right or power or be considered a waiver of any such
right or power, nor will ins Mortgagee's action or inaction impair any such right or power. The
Mortgagee's rights and rcinedies hereunder are cumulative and not exclusive of any other rights or
remedies which the Mortgagee mavAave under other agreements, at law or in equity.

22, llegality. If any provision contained in this Mortgage should be invalid, ilegal or

unenforceabie in any respect, it shali net gifact or impair the validity, legality and enforceability of the
remaining provisions of this Mortgage.

23. Credit Agreements Act: Changoe in Writing. Mortgagor expressly agrees that for
purposes of this Mortgage and the other Loan Ducurients: (i) this Mortgage and the other Loan
Documents shall be a “credit agreement” under the Illingis Credit Agreements Act, 815 ILCS 160/1, ef
seq. {the “Credit Agreement Act’); (ii) the Credit AgreementAct applies to this transaction including, but
not limited to, the execution of this Mortgage and the Note; aniu (iii) 2y action on or in any way related to
this Mortgage and each other Loan Document shall be governed by the Credit Agreement Act. No
modification, amendment or waiver of, or consent to any departure by ‘ne Mortgagor from, any provision
of this Mortgage will be effective unless made in a writing signed by the Mortaagee, and then such waiver
or consent shall be effective only in the specific instance and for the purpose Jor which given. No notice to
or demand on the Mortgagor will entitle the Mortgagor to any other or further notize-or demand in the
same, similar or other circumstance.

24, Entire Agreement. This Mortgage (including the documents and instruments referred to
herein) constitutes the entire agreement and supersedes all other prior agreements and understandings,
both written and oral, between the parties with respect to the subject matter hereof.

25, Survival; Successors and Assigns. This Mortgage will be binding upon and inure to
the benefit of the Mortgagor and the Mortgagee and their respective heirs, executors, administrators,
successors and assigns; provided, however, that the Mortgagor may not assign this Mortgage in whole or
in part without the Mortgagee’s prior written consent and the Mortgagee at any time may assign this
Mortgage in whole or in part; and provided. further, that the rights and benefits under the Paragraphs
entitied “Environmental Matters”, “Inspection of Property” and “Indemnity” shall also inure to the benefit of
any persons or entities who acquire title or ownership of the Property from or through the Mortgagee or
through action of the Mortgagee (including a foreclosure, sheriffs or judicial sale). The provisions of

Paragraphs entitled ‘Environmental Matters”, “Inspection of Property” and “Indemnity” shall survive the
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termination, satisfaction or release of this Mortgage, the foreclosure of this Mortgage or the delivery of a
deed in lieu of foreclosure.

26. Interpretation. In this Mortgage, unless the Mortgagor and Mortgagee otherwise agree
in writing, the singular includes the plural and the plural the singular; words importing any gender include
the other genders; references to statutes are to be construed as including all statutory provisions
consolidating, amending or replacing the statute referred to; the word “or” shall be deemed to include
“and/or’, the words “including”, “includes” and “include” shall be deemed to be followed by the words
“without limitation”; references to articles, sections (or subdivisions of sections) or exhibits are to those of
this Mortgage; and references to agreements and other contractual instruments shall be deemed to
include all subsequent amendments and other modifications to such instruments, but only to the extent
such amensments and other modifications are not prohibited by the terms of this Mortgage. Section
headings in this"Mortgage are included for convenience of reference only and shall not constitute a part of
this Mortgage fcr 2ny other purpose.  If this Mortgage is executed by more than one party as Mortgagor,
the obligations of sucii persons or entities will be joint and several.

27. Indemnity. 'The Mortgagor agrees to indemnify each of the Mortgagee, each legal entity,
if any, who controls, is cuntrolled by or is under common control with the Mortgagee and each of their
respective directors, officers, eimpinyees and agents (the “Indemnified Parties”), and to defend and hold
each Indemnified Party harmless fre/n and against, any and all claims, damages, Iosses, liabilities and
expenses (including all fees and charges of internal or external counsel with whom any Indemnified Party
may consult and all expenses of litigatiun”and. preparation therefor) which any Indemnified Party may
incur, or which may be asserted against any iridemnified Party by any person, entity or governmental
authority (including any person or entity claiming derivatively on behalf of the Mortgagor), in connection
with or arising out of or refating to the matters-reierred to in this Mortgage or in the other Loan
Documents, whether (a) arising from or incurred in connection with any breach of a representation,
warranty or covenant by the Mortgagor, or (b} arising out 4f. or resulting from any suit, action, claim,
proceeding or governmental investigation, pending or threatehed_whether based on statute, reguiation or
order, or tort, or contract or otherwise, before any court or governmantal authority; provided, however,
that the foregoing indemnity agreement shall not apply to any ciaims, damages, losses, liabilities and
expenses solely attributable to an Indemnified Party's gross negliganice or willful misconduct. The
indemnity agreement contained in this Section shaii survive the termination &% this Mortgage, payment of
any Obligations and assignment of any rights hereunder. The Mortgagor may periicipate at its expense in
the defense of any such action or claim.

28. No Merger. 't being the desire and intention of the parties hereto that this‘Mortgage and
the lien hereof do not merge in fee simple title to the Property, it is hereby understood gad 2greed that
should Mortgagee acquire an additional or other interests in or to the Property or the ownership thereof,
then, unless a contrary intent is manifested by Mortgagee as evidenced by an express statement to that
effect in an appropriate document duly recorded, this Mortgage and the lien hereof shall not merge in the
fee simple title, toward the end that this Mortgage may be foreclosed as if owned by a stranger to the fee
simple title.

29. Fixture Filing. This Mortgage, to the extent that it conveys or otherwise deals with
personal property or with items of personal property which are or may become fixtures, shall also be
construed as a security agreement under the UCC, with Mortgagor, as debtor and Mortgagee, as secured
party, as in effect in the state in which the Land is located. and this Mortgage constitutes a financing
statement filed as a fixture filing in the Official Records of the Cook County Recorder of Deeds with
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respect to any and all fixtures included within the term “Property” as used herein and with respect to any
equipment or other personal property that may now be or hereafter become such fixtures. The information
required for a sufficient fixture filing financing statement pursuant to Section 9502 of the UCC is as
follows:

Debtor’s legal name: Optima Center Chicago, LL.C
Type of legal entity (Corp, LLC, etc.):  Limited liability company
Mailing address: c/o Optima Inc.

630 Vermnon Avenue
Glencoe, IL 60022
Organizational identification number: 02530414

State of Organization of Debtor(s): [linois
Name of Secured Party: PNC Bank, Naticnal Association
Mailing address: One North Franklin Street, Suite 2150
Chicago, IL 60606
Decnption of the collateral: - All"Property” defined
in this Mortgage

Description of real estate

to which the collateca!

is attached or uponw/nich

it is or will be located: The Land described on Exhibit A hereto

30, Governing Law and Jurisdiction. (Th's.Mortgage has been delivered to and accepted
by the Mortgagee and will be deemed to be made ir-t1e State of lllinois. THIS MORTGAGE WILL BE
INTERPRETED AND THE RIGHTS AND LIABILITIES OF THE PARTIES 21FARTO DETERMINED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF ILLINOIS, EXCLUDING ITS CONFLICT .0 LAWS RULES. The Mortgagor hereby
irrevocably consents to the exclusive jurisdiction of any state or federal court in Cook County, IMinois or
the Northern District of lllinois; provided that nothing contained ii-ihis Mortgage will prevent the
Mortgagee from bringing any action, enforcing any award or judgment or-exerzising any rights against the
Mortgagor individually, against any security or against any property of the Martgagor within any other
county, state or other foreign or domestic jurisdiction. The Mortgagee and the IMortaagor agree that the
venue provided above is the most convenient forum for both the Mortgagee anc the Mortgagor. The
Mortgagor waives any objection to venue and any objection based on a more converieri forum in any
action instituted under this Mortgage.

31. Authorization to Obtain Credit Reports. By signing below, each Mortgagor who is an
individual provides written authorization to the Mortgagee or its designee (and any assignee or potential

assignee hereof} authorizing review of the Mortgagor's personal credit profile from one or more nationai
credit bureaus. Such authorization shall extend to obtaining a credit profile in considering the Obligations
and/or this Mortgage and subsequently for the purposes of update, renewal or extension of such credit or
additional credit and for reviewing or collecting the resulting account.

32. Change in Name or Locations. The Mortgagor hereby agrees that if the location of any
of the Property changes from the Land or its chief executive office, or if the Mortgagor changes its name,
its type of organization, its state of organization (if Mortgagor is a registered organization), its principal
residence (if Mortgagor is an individual), its chief executive office (if Mortgagor is a general partnership or
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name of the Mortgagor, the Mortgagor will immediately notify the Mortgagee in writing of the additions or
changes.

33. WAIVER OF JURY TRIAL. THE MORTGAGOR IRREVOCABLY WAIVES ANY AND
ALL RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR CLAIM OF
ANY NATURE RELATING TO THIS MORTGAGE, ANY DOCUMENTS EXECUTED IN CONNECTION
WITH THIS MORTGAGE OR ANY TRANSACTION CONTEMPLATED IN ANY OF SUCH
DOCUMENTS. THE MORTGAGOR ACKNOWLEDGES THAT THE FOREGOING WAIVER IS
KNOWING, INTENTIONAL AND VOLUNTARY.

The Mortgagor acknowledges that it has read and understood all the provisions of this Mortgage,
including th< waiver of jury trial, and has been advised by counsel as necessary or appropriate.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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WITNESS the due execution hereof as a document under seal, as of the date first written above,
with the intent to be legally bound hereby.

OPTIMA CENTER CHICAGOQ, LLC, an Ilfinois limited Eability
company :

By: Optima JV, LLC, a Delaware limited liability
company, its Manager

By: | Optima Opportunity Partners, LP, a
Delaware limited partnership, its
managing member

By: Optima Opportunity Pariners;
LLC, a Delaware limited liability
company, its general partner

By:
David C. Hovey,
Manager
"STATE OF ILLINQIS )
. ) ss:
COUNTY OF Wil )

On this, the[#%day of November, 2011, before rue, a Notary Public, the undersigned officer,
‘personally appeared David C. Hovey, known to me (or satisfac'orily proven) to be the person whose
name is subscribed to the foregoing instrument, and acknowledgzu that he/she executed the same in his
capacity as manager of Optima Opportunity Partners, LL.C., acting or. hehalf of Optima Opportunity
Partners, LP, acting on behalf of Optima JV, LLC, acting on behalf or Cptima Center Chicago, LLC, for
the purposes therein contained. .

IN WITNESS WHEREOF, I hereunto set my hand and official seal. .
- ) ‘. i
W:@uﬂ%ﬂm :m‘ﬂﬂ

Notary Public

009000000000000000000000

L 4
My commission expires: § "OFFICIAL SEAL" :
+  DENISE PIOTROWSKI ¢
Oﬁjnl\l'{ $ Netary Public, State of llinois :
2 My Commission Expires 05/02/14 +
}GOQOOOOOQOQOOOOOOQQOOOO:
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EXHIBIT A
Legal Description
Tax Parcel Number: 17-10-212-036-0000
Common Address: 200 E. Itinois Street, Chicago, lllinois

THAT PART OF BLOCK 1 IN CITYFRONT CENTER, BEING A RESUBDIVISION IN THE NORTH
FRACTION OF SECTION 10, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS, ACCORDING TO THE PLAT OF SAID CITYFRONT
CENTER, RECORDED ON FEBRUARY 24, 1987 AS DOCUMENT 87106320, SAID PART OF BLOCK 1
BOUNDED ANR DESCRIBED AS FOLLOWS: BEGINNING AT THE SOUTHWEST CORNER OF SAID
BLOCK 1, SAID'SOUTHWEST CORNER BEING ALSO THE INTERSECTION OF THE NORTH LINE OF
EAST ILLINOIS S1REET AND THE EAST LINE OF NORTH ST. CLAIR STREET, THENCE EAST
ALONG THE SOUTH LINE OF SAID BLOCK 1, A DISTANCE OF 150.16 FEET TO A POINT; THENCE
NORTH ALONG A LINE PERPENDICULAR TQ SAID SOUTH LINE, A DISTANCE OF 99.95 FEET TO
AN INTERSECTION WITH"THE SOUTH LINE OF THE PUBLIC ALLEY, 18.00 FEET WIDE, AS
DELINEATED ON SAID PLAT OF &iTYFRONT CENTER, WHICH POINT OF INTERSECTION IS 150.00
FEET, AS MEASURED ALONG SAID-3QUTH LINE, EAST OF THE EAST LINE OF ST. CLAIR STREET;
THENCE WEST ALONG SAID SOUTH LINE, A DISTANCE OF 150.00 FEET TO SAID EAST LINE OF
ST. CLAIR STREET; THENCE SOUTH 2. SNG SAID EAST LINE, BEING ALSO THE WEST LINE OF
SAID BLOCK 1 A DISTANCE OF 99.94 FTFTO THE POINT OF BEGINNING, iN COOK COUNTY,
ILLINOIS;

EXCEPTING THEREFROM THAT PART OF SAID-ELOCK 1 DEDICATED FOR EAST ILLINOIS
STREET, AS SHOWN ON SAID PLAT OF CITYFROWT CENTER, LYING ABOVE A HORIZONTAL
PLANE HAVING AN ELEVATION OF 30.00 FEET ABGVE CHICAGO CITY DATUM AND LYING
BELOW A HORIZONTAL PLANE HAVING AN ELEVATION-UF 65.00 FEET ABOVE CHICAGO CITY
DATUM AND LYING WITHIN THE BOUNDARIES, PROJECTED YERTICALLY, OF SAID PART
BOUNDED AND DESCRIBED AS FOLLOWS: BEGINNING AT A FGINT ON THE SOUTH LINE OF
SAID BLOCK 1 WHICH IS 150.16 FEET EAST OF THE SOUTHWEST CCRNER OF SAID BLOCK 1;
THENCE NORTH ALONG A LINE PERPENDICULAR TO SAID SOUTH LINE, A DISTANCE OF 25.67
FEET TO AN INTERSECTION WITH THE CURVILINEAR NORTHERLY LiNE 2F EAST ILLINOIS
STREET AS DESCRIBED; THENCE WESTWARDLY ALONG SAID CURVILINEAR L'ME, CONVEX TO
THE NORTH AND HAVING A RADIUS OF 80.00 FEET, AN ARC DISTANCE OF 17.84 FEET TO AN
INTERSECTION WITH A LINE WHICH IS PERPENDICULAR TO SAID SOUTH LINE OF BLOCK 1,
SAID PERPENDICULAR LINE FORMING THE WESTERLY LINE OF SAID PART OF EASTYLLINOIS
STREET AS DEDICATED; THENCE SOUTH ALONG SAID PERPENDICULAR LINE, A DISTANCE OF
13.01 FEET TO SAID SOUTH LINE OF EAST ILLINOIS STREET, THENCE EAST ALONG SAID SOUTH
LINE, A DISTANCE OF 12.71 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINQIS.
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EXHIBIT B
Permitted Encumbrances

1. General real estate taxes for the year 2011 and subsequent years which are not yet due and
payable. (Permanent Index Number: 17-10-212-036-0000 Vol. 501

2. Exclusive Uses contained in paragraph 7 of Memorandum of Lease dated September 22, 1998
and recorded January 20, 1999 as document 99059326 made by and between Grand Pier Center, LLC
and Dominick’s Finer Foods, Inc., and the terms, provisions and conditions contained therein. (affects the
Land and other property)

3. Mutual Grant of Easements in respect to Cityfront Center, among the Chicago Dock and Canal
Trust, The Eauitable Life Assurance Society of the United State and the City of Chicago recorded
February 24, 1387 as document 87106321, and the terms, provisions and conditions contained therein.

4, Declaratict._of-Covenants, Conditions, Restrictions and Easements for Cityfront Center West
recorded April 30, 1982 9z.document 92296750 and amended by First Amendment recorded October 24,
1996 as document 96873611, relating to among other matters, esplanade, building sites, public
improvements and lien asszssments,

5. Declaration of Zoning Righits recorded October 6, 2008 as document 0828031098, and the terms,
provisions and conditions contained theren.

6. Survey made by Homer L. Chastain & Associates, LLP dated August 26, 2011 as job no. 5630
discloses the following: a. concrete wall on 4 ¢ upper level located mainly south and east of the Land
over and onto the Land by various amounts.

7. Rights of tenants in possession under unrecord=d and unexpired leases, as tenants only with no
option or right of first refusal under such unrecorded and wnexnired leases.
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